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FLETCHER & SIPPEL LLC ^*«ir*;t»(«iwriiSfArKWfiatto 
ATTORNEYS AT LAW 

29 North Wacker Drive Pl^onc' (^12) 252-1500 
Suite 920 Faxi (312) 252-2400 
ChlcBgo, Illinois 60606-2832 www.fletcher-sippel.com 

„ _ „ September 16,2011 
JEREMY M. BBRMAN *̂  ' 
(312) 252-1510 
Jbcrman^flctchcr.slppel.com 

Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E. Street, S.W. 
Washington. D.C. 20423 
Attn: Oi!ice of Recordations 

Dear Ms. Drown: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) 
is a Supplement to Memorandum of Loan and Security Agreement, dated as of August 30,2011, 
a secondary document as defined in the Board's Rules for the Recordation of Documents. This 
document relates to a Memorandum of Loan and Security Agreement previously filed under 
Recordation No. 29688. 

The names and addresses ofthe parties to tlie enclosed documents are: 

Debtors: Secured Party: 
East Penn Railroad, LLC Fifth Third Bank 
Regional Rail LLC 222 South Riverside Place 
Middletown & New Jersey Railroad, LLC 32nd Floor 
Tybum Railroad LLC Chicago, Illinois 60606 
505 South Broad Street 
Kennet Square, Pennsylvania 19348 

Included in the propctly covered by the aforesaid Loan and Security Agreement ai-e all 
locomotives, rolling stock and equipment intended for use and related to interstate commeix;e, 
and includes locomotives, rolling stock or equipment now owned or acquired by Debtors or its or 
their successors after the date ofthe Loan and Security Agreement. 

A check in the amoimt of $41.00 payable to the order of the Siuface 
Transportation Board covering the required recordation fee is being sent separately. 

Respectfully submitted, 

remy^. Bern 
Attorney for Secured Parly 

Enclosure 

German 

http://www.fletcher-sippel.com


FLETCHER & SIPPEL LLC 
ATTORNEYS AT LAW 

29 North Wacker Drive 
Suite 920 
Chicago. Illinois 60606-2832 

JEREMY M. HERMAN 
(•512) 2521510 
jhermim(?'t1etcher-Mppcl.ci)m 

Chief, Section ofAdminislration 
Office of Proceedings 
Surface Transportation Board 
395 E. Street, S.W. 
Washington, D.C. 20024 
Attn: Office of Recordations 

September 16,2011 / • • 

i~-

Phone: (312) 252-1500 
Fa.x: (312) 252-2400 

www.fletcher-sippel.com 

Dear Ms. Brown: 

Enclosed please find a check in the amount of $41.00 payable to the order ofthe 
Surface Transportation Board covering the required recordation fee for a Supplement to 
Memorandimi of Loan and Security Agreement recorded electronically on September 16, 2011 
under Recordation No. 29688-A. 

Respectfully submitted. 

JMB 
Enclosure 

Jeremy M. Berman 
Attomey for Secured Party 

http://www.fletcher-sippel.com
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SliJ'l'LKMKM TO iVIKMORANDUM OF SUHFACElKAltorUitlAHartiJD/UMj 
LOA.N AND SECURITY AGRKE.MF.NT ^ ^ 

THIS SUPPLEMHJN 1 TO MEMORANDUM OV AMliNOJ-D LOAN AND SECURITY 
AGREEMENT (the "Memorandum") dated as of August )<r, 20 l i . is made by and between Fiilh 
Third Bank, an Ohio banking <;orporatiun. .succes.sor by merger with Fif\h Third Bank, a 
Micliigan banking corporation, at \\s offices at 222 South Riverside Plaza, 32n(l Floor, ('hicago, 
Illinois 60606, (the "Bank"), and Etist Penn Railroad. LLC a Delaware Limited Liability 
Company, Middletown & New Jersey Railroad, LLC, a Delaware Limitod Liiibilily Company, 
and Regional Rail LLC";, a Delaware Limiled Liability Company, (collectively, the "Borrowers"), 
and Tybuni Railroad LLC, a Delaware Limited Liability Company, each with its chief executive 
office and [>rinoipal place of business at 505 Soulh Broad Street, Kennet Square, Pennsylvania 
19348. 

Borrowers and the Bank hereby state the following: 

1. Bank and Boriowcrs arc paities lo that certain l..oan and Security 
.Agreement dated as of Marcli \A, 2011 (the "Loan Agreement") 
(capitalized terms u.sed herein and not otherwise defined shall have the 
meaning given in the Loan Agreement), wjicroby the Bank loaned 
Bonower certain funds. 

2. Bank recorded its security interest createil by the terms of the Loan 
Agreemeni by the tiling of a Memorandum of Loan and Secuiity 
Agreement, filed with the Surface Tianspoitation Board on March 16. 
2011 and a.ssigncd recordation number 29688. 

3. Borrowers ivquesled permission from Bank to ulili/c ceitain funds loaned 
from Hank to Borrowers to facilitate the aciiuisition of Tyburn Railroad 
Corporation and the creation o f fyburn Railroad LLC. As a condition of 
this tuinsaction, I'yburn Railroad LLC agreed to be bound by the terms of 
the Loan Agieement and will be a Borrower puisuant lo lhe terms ofthe 
Loan Agreemeni in lhe same manner as Borrowers. 

4. Borrowers" and Tyburn Railroad LLC's obligations under the 10;in 
Agreement and other loan documents arc evidenced by and payable in 
accordance with lhe Loan Agreemem. 

5. Pursuant to lhc terms of the Loan Agreement and to secure the payment 
and performance of any and all of Borrowers" and Tyburn Railroad LLC's 
oblijiations to the Bank, Borrowers and I'ylnirn Railroad LLC granted to 
the Bank a continuing, fiist priority .security interest in and to, and chattel 
moitgagc lien on. all oflhe Borrowers' and Tyburn Railroad LLC's righl. 
title and interesi in and to ail Locomotives and Raiicars to have aiid to 
hold all and every part of all Locomotives and Raiicars unto the Bank, ils 
successors and assigns, foi ils and their own use and benefit forever. 



IN' WIT.NI-SS WHKRL,()1'\ ihc parlies have caused this Memorandum to be executed as 
of tiic date first above written. 

WITNESS: 

y/i.4-
WITNESS: 

.// I\ 

M^l-^ 

Last Penn Railroad, LLC a Delaware Limiled 
Liability.Company .̂ "->" 

By: ,-v\ ,-•' ''^:^ ' , . '.Q'- - . 

Title:/>-•',:•'.-.<o.;=--.-.>.' ^ x, _'L.- ' i^.. . 

Middletown & New Jersey Railroad, LLC, a 
Delawaie LimitecLI-j,ability Compcmy/' 

Bv: . ^ i f i„..~-"y ^ ^ ' W 

Title: --̂ cv.-̂ yiCt.-̂ -v /:^r. '- '-

WrrNFSS: 

. / 

T 

Regional Raii, LLC, a Delaware Limited' 
Liability Company s .--. ' /','" 

Bv: 'JZ / 

Title: ^ c ^ w ^ i i i l 

WITNESS: 

JL 

JybuiJi Riiilroad. LLC. a Delaware Linyted 
Liability Company, 

Bv: .-/y 
/ 

Title: A(.-.^-.'/^^^/^ ^I'y/) i*}\C> 

WITNESS: Fifth Third Bank, an Ohio banking 
corpoi-ation 

By: 

Title: 



STATE OF PENNSYLVANIA 

COUNTY OE CHESTl-.R 
).ss 
) 

On this 12"' day of September, 2011, before mc, a Notary Public of the County and State 
aforesaid, peisonally appeared Robert C. Parker to me personally known, who being by me duly 
sworn, says that (s)hc is the Prcsidenl and CHO of Regional Rail. LLC, a Delaware Limited 
Liabilily Company, that said instrumenl was signed on behalf of said company by authority of it̂  
ir.embers, and (s)lie acknowledged that the execjiion ofthe foregoing instiument was Ihc nee act 
and deed ofsaid company. 

NOTARIAL 8t:AL 
OlAtli- n KLHItl 
Notfiry Public 

|KI !NNI:TT SQUAnE BOtlO.. Clll;8TF.ft COICIIV 
My Coiniiili«lon Exr'iros Sop 3 ,201! ! 

AS WI'INESS my hand and notarial seal. 

Notary Public ' 

SI Al h OP PENNSYLVANIA ) 
)ss 

COUNTY OF CH lis TLR } 

On lllis 12"' day of September. 2011. before me, a Notary Public ofthe County 
and State aforesaid. persDiiaily appeared Robert C. Parker to me personally known, who being by 
me duly sworn, says that he is the President and CEO of Tyburn Railroad, LLC a Delaware 
Limiled Liabilily Company, that said in.strument was signed on behalf of said company by 
authority of its members, and he acknowledged thai the execution of the foregoing instrument 
was the free act and deed of .said company. 

AS WTTNl-SS mv hand and notarial seal. 

HOTAniAL SEAL 
DIANE Q KLEIN 

I t lGt ' iy Public „ 

btJHtn- %mm. oono.. ct'.î fi«ei» coiiinvB 
My CowfiMjelon Exjpliaa Sep 3, Z0»'« 

../-i^-i. i i ^ _ 

Notary Public 
\ /(ict.L 



STATlv 01- PENNSYLVANIA 

COUNTY 01-CHESTER 
).ss 
) 

On this 12"' day of Scpicmbcr. 2011. before me, a Notary Public ofthe County 
and State aforesaid, personally appeared Robert C. Parker to mc persoi'ially known, who being by 
me duly sworn, say.s that he is llie President and C}-;0 of East Penn Railroad. LLC a Delaware 
Limited Liability Company, that said instrument wa.s signed on behalf of .said company by 
authority of its members, and he acknowledged that the execution of the foregoing instrumenl 
was the free act and deed ofsaid company. 

.'\S WITNESS my hand and notarial seal. 

KOTAftlAL SEAL 
()IA»EOKt.i:itl 

. Notnry I'obllc 
k=Hia:1 r 800AHEIIORO.. CHtiSlCII COIIf»Y 

My ComnilflBlon EKplroi Sop 3. ?0t2 J)-hK.h< i---\- '/)(f\, 
Notary Public 

S TATL; Ol' PhNNSYlA-'AMIA 

COUN TY OF CHESTER 

1 
) ss 
) 

On this 12"' day of September, 2011. before me, a Notary Public ofthe County and State 
aforesaid, personally appeared Robert C. Parker to me personally known, who being by me duly 
sworn, says thai (s)he is the President and CEO of Middletown & New .lerscy Railroad, LLC, a 
Delawaie Limited J,iability Company, that said instrumen: was signed on behalf of said company 
by authority of its member.s. and (.s)he acknowledged that the execution of the foregoing 
instrument was the tree act and deed ofsaid company. 

.AS WTTNESS my hand and notarial seal. 

fi UDlARIAlSeftL 
UIAF,>:»KLEU1 
tjf.t-3rypiil!!l9 

fl«l:«HETT OQUARG BOllO., CIIEaYfitJ COi imy 
My CoiiViilSQlon l:iiplro3 8iif* 3 .201! ! 

ntarv PMI-I I IP / Notary Public 



IN WTTNESS WlinREOf-. the ])iirties liavc cau.sed this Memoiandum to be executed as 
oflhc dale first above wiilion. 

WTTNESS: East Penn RailroatI, LLC u Delaware Limited 
Lialiility Company 

Title: 

VVJ TNLiSS: Middletown & New Jcr.sey Railroad, LLC, u 

Delaware Limited Liability Company 

By: '. 

Tille. 
WITNESS: Regional Rail, LLC!, a Delaware Limited 

Liability Company 

Title: 

VVTTNJiSS: Tyburn Railroad, LLC, a Delawaie Limited 
Liability Comjniny 

Title: 

w n NhSS; Fiflh Tliird IBank, an Ohio banking 
corpoiatiun .. j ., ., /'I'-'̂  

By: C - 4 ^ i l - ^ . l ^ ^ ~ — . 
Ti„c: _ : l ^ - ^ 4 ^ i x J Z 



SJATE01'ILLINOIS 

COUNTY Of-COOK 

) 
).ss 
) 

1 . ^ ! On this ^ 1 . day of August, 2011, bdoie, tne, a Nolary Public of Ihe County and 
Stale aforesaid, personalty appcaivid .C£ii:.!.L':i__k\j!li.iLLLL to me personally known, who 
being by mc duly swum, says thai he is lhc _\iji of Fifih I'hird Bank, an Ohio banking. 
corporation, thai said instrument was signed on behalf of said corporation by authority of its 
Board of Directois, and he acknowledged thai the cxcculion of Ihe foregoing instrumenl was fhe 
free act and i\cci\ ofsaid corporation. 

AS WlTNFiSS my hand and notarial seal. 

1 A(/ip/r^/'i;-'/ai -
Notiijy Public 

OFKICIALSEAL 
OAREN EVERS 

: NotwyFuhlic-Slalocflllinote 
iMy Commission L=xp:ro» Apr as , 2011 


